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OF DEC 2 8  1998 
CERA NETWORK SYSTEMS. INC. 

ARTICLE I. 

NAME 

The name of the Corporation i s  Cicra Network Systems, Inc 

ARTICLE II. 

DURATION 

The period of the duration of the Corporation is perpetual. 

ARTICLE m. 
PURPOSE 

The purpose for which rhe Corporation is organized is to transact any and all lawful business 
for which corporations may be incorporated undcr the-TexG Business Corporation Act [the 

ARTICLE IV. 
0 "'rBCA". 

CAPITAL STOCK 

The total number of shares of all classes of stock which the Corporation shall have authority 
ro issue is 150,000.000 which shall be divided into (a) 1OO.ooO,OOO shares of common stock having 
a par value of 8.0001 pcr shim ("Common Stock") and (b) 50,000,000 shares of prefeaed stock 
having a par value of $.01 pcr sharc ("Prefcrrcd Stock"). 

A description of the different classes of stock of the Corporatlon and a s'L&tement of thc 
dcsignations, prcferences, limitarions and relativc rights, including voting rights of the various 
cJasses of stock are as follows: 

1. Referred Stock. The shnres of Prcfcrred Stock may be divided into and issued in 
series. Thc board of directors shall havc the authority to establish series of unissued shares of 
Preferred Stock by fixing and dctermining thc relative rights and prefcrcnccs of the shares of my 
series 50 established. and to increase or decreuc the number of shares within cach such scries; 
provided, howcver, that the board of directors may not decrcsse the number of sharcs within a series 
of Preferred Stock to less rhan the number of s h m  within such series that are then issued. The 
Preferred Stock of each such series shall have such designations, preferences. limirations, or relativc 
rights, including voting rights. BS shall bc set forth in thc resoluubn or rcsolutions establishing such e 



@ 
series adopted by the board of directors. including, but without limiting rhe gcneralicy of the 
forcgoing. the following: 

(a) The distinctive dcsignation of, and the number of shares of Preferred Stock 
that shall constitute. such scrics, which numbcr (except whcrc otherwise provided by the 
board of directors in thc rcsolution establishing such series) may be increased or dccrewed 
(but not bclow the number of shares of such series hen outstanding) from t h e  to time by 
like action of the board of directors: 

0.) The rights in respect of dividends. if any. of such series of Prcfemd Stock, 
thc extent of the preference or relation, if any, of such dividends to the dividen& payable on 
any other class or classes or any other series of the same or othcr class or c l ~ s e s  of capital 
stock of the Corporation and whethcr such dividends shall be curnulativc or noncurnulativc; 

Thc right. if any, of the holders of such serics of Preferred Stock to convert 
the samc into, or exchange the same for, shares of  my other class or classcs or of  any ochcr 
scries of rhc same or any other class or classcs of capital stock, obligations, indcbtedness, 
rights to purchase sccuritics or othcr sccurities of the Corporation or othcr entities. domestic 
or foreign, or for other properry or for any Combination of the foregoing, and thc terms and 
conditions of such conversion or exchange: 

(c) 

(d) Whcthcr or not sharcs of such series of Preferred Stock shall be subject to 
redemption. and thc rcdemprion pricc or pricesand the time or times at which, and the terms 
and conditions on which. shares of such series of Prcfcrred Stock may be redeemed; 

(c) The ri,ghts. if my, of ihc holders of such series o f  Prcfcrrcd Stock upon the 
voluntary or involuntary liquidation, dissolution or winding-up of the Corporation or in the 
event of any mergcr or consolidation of or sale of assets by the Corporation: 

(0 The terms of any sinking find or redemption or repurchase or purchase 
account if an,y, to Pc provided for shares of such series of Prcfemd Stock: 

(g) The voting powers, if any, of the holdcrs of any series of Prcfemd Stock 
gcncrally or with respect to any particular macur. which may be less than. equal ro or greater 
than one vote per share. and which may, without limiting the gencraiity of the foregoing, 
in.clude rhe right, voting as a scrics of Prefemcd Stock as a class, to elecr one or more 
directors of the Corporation generally or under such specific circumstances and on such' 
conditions, as shall be provided in the resolution or resolutions of the board of directors 
adopted pursurrnt hereto, including, without limitation, in the evcnt then shall havc been a 
default in die payment of dividends on or redemption of any one or more series of Preferred 
Stock; and 

(h) Such other powers, preferences and relarivc, participating. optional and other 
spccial rights, and, the qualifications, limitations and restrictions thereof, as the board of 
directors shdl dctcrmine. 
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2. Common Stock. e ~- 
(a) Subject to thc prior and supcrior rights of the Prcferred Stock, and on the 

conditions sct fortli in Section 1 of this Aniclc or in any resolution of the board of directors 
providhg for the issuance of any series of Prefetrcd Stock, and not othewise, such dividends 
(payab1,e in cash, stock or Otherwise) as may be determined by the board of directors may be 
dcclmd and paid on thc Common Stock from time to time out of any funds lcgal1,y available 
therefor. 

(13) Each holdcr OF Common Stock shall be entitled to one vote for each share 
held. 

3. Cumularivc Voting Denied. Shares of thc voting stock of the Corporation shall not 
bc voted cumulatively. 

4. preemptive Riehts. Except as may bc estnblished by rhe board of directors with 
rcspcct to any series of Prcfcrrcd Stock, shares of stock of the Corporation do not cany preemptive 
righcs. 

5. Stock Certificate$. There shall be set forrh on the face or back of each cectificate for 
shares of stock of the Corporation a statement chat each of  thc following is set forth in the articles 
of incorporation of the Corporation on file in thc Office of the Sccrcrary of Statc of the State of 
Texas, and that the Corporation will furnish a copy of cach such statement to the record holdcr of e the cercificatc without charge on written request to the Corporation at its principal place of business 
or registered offcc: (i) a statement of the dcsigxations, preferenccs. and rclativc rights. including 
voting rights, of each c las  or sctics of the Corporation's capitnl stock to the extent that they have 
been fixed and dctennined: (ii) a statement of the authority of the board of directors to fix and 
determine the designations, prefercnccs, limitations, and relative rights, including voting rights, of 
any serics; and (iii) a stntcmenr of the extent to which the Corporation has by i t s  articles of 
incorporation limited or denied the preemptive right of sharchalders to acquire unissued or treasury 
shares of the Corporation. 

ARTICLE V. 

INITIAL CONSIDERATION FOR ISSUANCE OF SHARES 

The Corporation will not commence business until i t  has received for the issuance of its 
shares consideration of a value of at least One Thousand and No/IOO Dollars (Sl.WO.OO), consisting 
of money, labor done. or propeny actually received. 

ARTICLE VI. 

m I A L  REGISTERED OFFICE AND AGENT 

The address of the initial wzistcrcd offkc of the Corporation 11200 Westheimer. Suite 900, 
I 

Houston, Texas 77042. The name of the initial regisrercd agent of the Corporation at such address 
is Robert W. Livingston. 
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ARTICLE VII. 

INITIAL BOARD OF DIRECTORS 

1.  The number of directors shall from rime to time be fixed by the Bylaws of the 
Corporation. The number of directors constituting the initial board of directors is two (2). Djrectors 
nced not be residents of the State of Texas or shareholders of the Corporation. The name and 
address of the persons elected to serve as directors until the first annual meeting of the shareholders, 
or until rheir successors shall have bcen duly elected, unless any or all shall sooner die, resign or be 
rcmoved, in accordance with the Bylaws of the Corporation, are os follows: 

Name Address 

Robert W. Livingston 

James H. Jarrett, Jr. 

3930 Bolivia, Pasadena. Texar 17504 

320 Kelly Drive, Victorin, Texas 77904 

2. No director of the Corporation shall be removed from his office BT a director by vote 
or other action of the shareholdcn or otherwise cxccpt for cause. 

ARTICLE Vm. 

LIMITATION OF DIRECTOR-LIABILRY 

To LIX greatest cxtcnt pemittcd by applicable law in cffect from time to time, B director of 
the Corporation shall nor be liable to the Corporation or its sharcholders for monetnry damages for 
an a,ct or omission in the director's capacity as a director except for liability for: (i) a breach of a 
director's duty or loyalty to thc Corporation or its shareholders; (ii) an ECt or omission not in good 
faith that constitutcs a breach o l  duty of the director to the Corporation or that involves intentional 
misconduct or a knowing violation of the law; (iii) a transaction from which a director received an 
improper benefit, whether or not che benefic resulted from an action taken within the scope of the 
dircctots ofice; (iv) an act or omission for which the liability of a director fs expressly pmvi,ded for 
by scatute; or (v) an act d a t e d  to nn unlawful stock repurchase or unlawful payment of a dividend. 

ARTICLE IX. 

INDEMNIFICATION 

1. Right to .Indemnification. Each person who WBS or is made a party or is threatened 
to be made a party to or is othenvisc involved in any threatcned. pending or cornpletcd action, suit 
or proceeding, whether civjl, criminal, administrativc, arbitrative or investigative, any Bppeal in such 
action, suit or procceding. and any'inquiry or investigation that would Icad to such action, suit or 
proceeding (hereindtcr a "proceeding"), by reason of the fact that he or she, or a person of whom 
he or she is the legal rcpresentativc, is or was a director or officer o f  the Corporation or is or was 
serving at thc request of thc Corporation as a director or officer of another corporation or of a 
partnership, joint venture, tmst or other enterprise, including servicc with respect ro an employee 
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benefit plan (hereinafter an "indem,nitee"), whether the basis of such proceeding is alleged action in 
an official capacity as a director or officer or in any other capacit.y whilc scrving as a director or 
officer, shall be indemnified and hcld harmless by rhc Corporation to rhe fullest extent authorized 
by the TBCA, as the same exists or may hereafter be amended (bur, in the case of any such 
amendment, only to the extent char such amendment permits the Corporarion to providc broader 
indemnification rights than permined prior thereto)* ngajnst all judgments, fines, pendues (including 
excise tax and similar tsxcs). scttlements, and rensonablc expenses actually incurred by such 
indemnitee in connection rhcrcwith. Thc right to indemnification conferred in this Article shdi 
include the right to be paid by the Corporation the cxpenscs incurred in defending any such 
proceed,ing in advance of its final disposition (hereinafter an "advanccmcnt of expenses"); pmvidcd, 
.however, that, if the TBCA rcquires, an advancement of expenses incurred by an indcmnitee shall 
be made only upon delivcry to thc Corporation of an undcrtnking, by or on behalf of such 
indemnitee, to rcpay all amounts so advanced if it shall ultimately be determined by that such 
indemnitee is nor entitled to be indemnified for such cxpenses under this Article or otherwise. 

2. Insurance. The Corporation may purchasc and maintain insurance. at its expensc, on 
behalf of an,y indemnitee against any liability asserted against him and incurred by him in such a 
capacity or arising out of his status as a represenrative of thc Corporation, whether or not [he 
Corporation would have the power to indemnify such person against such expense, liability or loss 
under the TBCA. 

3. Indemnitv of Erndovees and Agenrs of chc Cornoration. T h e  Corporation may, to 
the extent authorized From timc to time by thc board of directors. grant rights to indcmnification and 
to the advancement of expenses to any employee or agcnt of rhe Corporation to the fullest extent of  
the provisions of this Article or as otherwise permittcd under thc TBCA with respect to the 
indemnifi.cation and advancement of expcnses of directors and officers of the Corporation. 

e 
ARTICLE x. 

CALL OF SPECJAL MEETINGS OF THE SHAREHOLDERS 

Special rnectings of the Corporation's rharcholders may be called (i) by the prcsident. the 
board of directors, or such other person or persons a$ may be authorizcd in the Bylaws or (ii) by the 
holders of nc {cast fifty pcrccnt (50%) of all the shares cntitled to vatc at the propoaed specid 
meeting. 

ARTICLE XI. 

AM€NDMENT OF BYLAWS 

In rurthaance and not in limitation of the powers conferred by the laws of the State of Texas. 
the board ofdircctors Is expressly authorized to alter, amend or repeal the Bylaws of the Corporation 
or to adopt new Bylaws. 
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benefit plm (hercinnfter an "indemnitee"), whether the b a i s  of such proceeding is alleged action in 
an official capacity as a director or officer or in any ocher capacity while serving as K direcror or 
officer, shall be indemnified and held harmless by the Corporation to the fullest extent authorized 
by the TBCA. as the same exists or may hereafter be amended @ut. in the case o f  m y  such 
amendment. only to the extent rhat such amendment permits the Corporation to provide broader 
indemnification rights thnn permitted prior thereto), against all judgments, fines, penalties (including 
excise tax and similar taxes), senlernents. and reasonable expenses actually incurred by such 
indemnitee in connection therewith. The righr to indemnification conferred in this Article shall 
include the right to be paid by the Corporation the expenses incurred in defending any such 
proceeding in advance of its final disposition (hereinafter an "advancement of expenses"); provided, 
however, thst, if the TBCA requires, an advancement of expenses incurred by an indemnitee shall 
be madc only upon delivery to the Corporation of an undenaking, by or on behalf of such 
indemnitee. to repay all amounts so advanced if it shall ultimately be determined by that such 
indemnitee is not enticled to be indemnified for such expenses under this m c l e  or otherwise. 

2. Insurance. The Corporation may purchase and maintain i n s m c e ,  at its expense. on 
bchnlf of any indemnitee against any liability assened againsr him and incurred by him in such a. 
capacity or arising out of his status xi a representacivc of the Corporarion, whether or not the 
Corporation would have the power IO indemnify such person against such expense, liabiliry or loss 
under the ?-BCA. 

3. Indernnicv of Emulovees and Aeenrs of the Cornoration. Thc Corporation may, to 
the extent authorized from time to time by the board of dirtytorr, grant righrs to indemnification and 
to the advancement of expenses to aiiy employee or a s n t  pf the Corporation to rhe fullest extent of 0 the provisions of this Anicle or as othewise permitred under he  TBCA with respect to the 
indemnification. and advnncement of expenses OT dircctars and officers of the Corporation. 

ARTICLE x. 
CALL OF SPECIAL MEETINGS OF THE SHAREHOLDERS 

Special meetings of rhe Corporation's shartholders may bc called (i) by the president, the 
board of directors. or such ocher person or persons as may be auchorizcd in the Bylaws or (ii) by the 
holders of at least f~ percent (50%) of all the shares entitled 'LO vote at the proposed special 
rnccting. 

ARTICLE XI. 

AMENDMENT OF BYLAWS 

In fuahennce and not in limitation of the powers conferred by the laws of  the State of Texas, 
the board of directors is expressly authorized ro alter, amend or repeal the Bylaws of the C o r p O d O n  
or to adopt new Bylaws. 
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ARTICLE XII. 

INCOWORATOR 

The namc and address of the incorporator ofrhc Corporation is as follows: 

Roben W. Livingston 
I1200 Wcsthcirncr, Suitc 900 
Houston. Texas 77042 

P. 008'021 

The undersigned, being the incorporator designatcd herc.z., executes these Artic.,s of 
Incorporation and certifies to thc truth of the facts stated therein this 22"' day of December, 199s. 

INCORPORATOR: 


